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Refinancing of Rail car Acquisitio^£RSTATECOMMERCE"Cbi«M/sSfON

Dear Sir:

Enclosed for r e c o r d a t i o n w i t h the Interstate Commerce
Commission pursuant to Section 11303 of Title 49 of the United States
Code ("Section 11303") are one original and two counterparts of each
of the following documents:

1. I n s t rumen t of T r a n s f e r by The Prov iden t Bank
("Provident") which evidences, among other things, (a) the
release and transfer by Provident to C&H Railways, Ltd. of
all of the right, title and interest of Provident in and to
certain rai lroad equipment (the "Equipment") described in
Annex 1 to a Mortgage dated as of October 1, 1979 between
Cit icorp Industrial Credit , Inc. and C&H Railways, Ltd. ,
including, without l imitat ion, all of the right, title and
interest of Provident in and to the Equipment which was
acqu i r ed by Prov iden t pu r suan t to
Agreemen t da ted as of February 13,
Inc. , as Vendor, Rex Railways, Inc.,
' Internat ional , Inc., as Vendee, which
to Section 11303 on February 22, 1979, at 4:40 P.M. under
Recordat ion No. 10131, as amended by Amendment Agreement |1
dated as of February 13, 1979 which was recorded pursuant
to Section 11303 on March 15, 1979 at
Recordation No. 10131-B (as so amended,
Sale Agreemen t" ) , the Bill of Sale f rom
Provident (the "Bill of Sale") relat ing
w h i c h w a s r e c o r d e d p u r s u a n t t o S e c t i o n 11303 o n
F e b r u a r y 2 2 , 1979 a t 4 : 4 0 P . M . u n d e r R e c o r d a t i o n
No. 10131-D and an A g r e e m e n t and A s s i g n m e n t dated as
February 13, 1979 (the "Agreement and Assignment") between
Twit ter , Inc. and Provident which was recorded pursuant to
Sec t ion 11303 on M a r c h 15, 1979 at 11:40 A . M . u n d e r
R e c o r d a t i o n No. 10131-C; (b) the t e r m i n a t i o n of , .and
release of l iabil i ty under, the Conditional Sale Agreement;
(c) the termination of, and release of liability under, the
Agreement and Assignment; and (d) the termination of, and
release of l iabi l i ty under , a Guaranty and Agreement dated
as of F e b r u a r y 13, 1979 (the "Guaranty and Agreement")
between Rex-Noreco, Inc. and Provident which was recorded
pursuant to Section 11303 on March 15, 1979 at 11:40 A.M.
under Recordation No. 10131-E.

a Cond i t i ona l Sale
1979 among Twit ter ,

as Manager, and Skiva
was recorded pursuant

11:40 A.M. under
the "Condi t iona l
Twit ter , Inc. to
to the Equipment



A Citibank Affiliate

399 Park Avenue
New York, NY.
10043 , 2. Release of Agreement and Assignment and Guaranty

and Agreement and Bill of Sale which evidences the release
by Provident of all of the rights and security interests of
Provident in and under the Agreement and Assignment , the
Guaran ty and Agreement and the Bill of Sale.

3. Re lease of C o n d i t i o n a l Sale A g r e e m e n t , Lease
Agreement Assignment and Management Agreement Assignment
w h i c h e v i d e n c e s , among o ther t h i n g s , t he re lease by
Provident of all of the rights and securi ty interests of
P r o v i d e n t in and under the Condit ional Sale Agreement .

The add res s of The P r o v i d e n t B a n k , the p a r t y to the
enclosed d o c u m e n t s , is One East Fourth Street, C inc inna t i , Ohio
45202 .

The Equipment covered by the enclosed documents consists of
100, 70-ton, 50 '6" general purpose box cars, manufactured by Pullman
Standard Division of Pullman Incorporated, having the mechanical des-
ignat ion of the American Association of Railroads "XM", bearing the
road numbers of the Lenawee County Railroad Company, Inc. LCRC 2001
through 2100, and bearing the legend "Ownership Interest Subject to a
Secur i ty Agreement Filed under the Interstate Commerce Act ."

These documents are f i led in connection with the refinanc-
ing by Ci t icorp Industrial Credit, Inc. ("CIC") of the acquisition by
C&H Rai lways , Ltd. of the Equipment , which transaction is described
in a Mortgage dated as of October 1, 1979 between CIC, as Lender, and
C&H R a i l w a y s , L t d . , as Bor rower , which was recorded pursuant to
Sec t ion 11303 on October 18, 1979 at 1:50. P .M. under Recorda t ion
No. 10902, a Guaranty and Agreement dated as of October 1, 1979 among
CIC, Rex Rai lways , Inc. and Rex-Noreco, Inc. which was recorded pur-
s u a n t to Sect ion 11303 on Oc tobe r 18, 1979 at 1:50 P .M. under
R e c o r d a t i o n No. 10902-A, a Consent and A g r e e m e n t da t ed as of
October 1, 1979 between oSkiva Internat ional , Inc. and CIC which was
recorded pursuant to Section 11303 on October 18, 1979 at 1:50 P.M.
under Recorda t ion No. 10902-B, a Consent and Agreement dated as of
October 1, 1979 between Lenawee County Railroad Company, Inc. and CIC
which was recorded pursuant to Section 11303 on October 18, 1979 at
1:50 P.M. under Recordat ion No. 10902-C, a Release and Agreement
dated as of October 1, 1979 between Twi t t e r , Inc . and CIC which was
recorded pursuant to Section 11303 on October 18, 1979 at 1:50 P.M.
under Recordation No. 10131-G and an Amendment dated as of October 1,
1979 to the Management Agreement between Rex Railways, Inc. and C&H
R a i l w a y s , Ltd . w h i c h was r e c o r d e d pursuant to Section 11303 on
October 18, 1979 at 1:50 P.M. under Recorda t ion No. 9453-H.

Also enclosed is a check in the amount of $30 for payment
to the Interstate Commerce Commission of the required f i l ing fee of
$10 for each of the three documents which is enclosed.
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A Citibank Affiliate

399 Park Avenue
New York, N.Y.
10043

Please accept the enclosed documents for recorda t ion and
make the appropr ia te entr ies to the Index of Documents in order to
reflect the t ransfers and releases which are effected by such docu-
ments and described above. Please return the original of each of the
enclosed documents , stamped with a recordation number, together with
the usual letter of the Commiss ion c o n f i r m i n g recorda t ion , to the
de l iver ing messenger of our counsel , Messrs . Mudge Rose G u t h r i e &
Alexande r , 20 Broad Street, New York, New York 10005, for transmittal
to the u n d e r s i g n e d .

Very t ru ly you r s ,

C I T I C O R P I N D U S T R I A L C R E D I T ,
INC.

By

Tit le
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INSTRUMENT OF TRANSFER

by

THE PROVIDENT BANK

(COVERING 100 GENERAL PURPOSE BOXCARS)



INSTRUMENT OF TRANSFER

This INSTRUMENT OF TRANSFER by THE PROVIDENT BANK, an Ohio
bank ing corpora t ion (Provident) .

W I T N E S S E T H :

WHEREAS, Twi t t e r , Inc. ( the Vendor) , Rex Rai lways , Inc.
(the Manager) and, th rough an Assignment dated March 15, 1979 (the
Assignment) f rom Skiva In t e rna t i ona l , Inc. (Skiva) , C&H Ra i lways ,
Ltd. ( the Vendee) are part ies to a Conditional Sale Agreement dated
as of February 13, 1979 and amended by Amendment Agreement #1 dated
as of F e b r u a r y 13, 1979 (as so a m e n d e d , the Conditional Sale
Agreement) , concerning the ra i l road equipment described in Annex A
thereto ( the Equipment or Units, and ind iv idua l ly , a Un i t ) ;

W H E R E A S , the M a n a g e r a n d , through the Ass ignment , the
Vendee are parties to a Management Agreement dated as of February 13,
1979 ( the Management Agreement) pursuant to which the Manager has
agreed to manage and m a i n t a i n the Equipment ;

W H E R E A S , the Manager has entered into an Equipment Schedule
(the Equipment Schedule) which amends the Lease Agreement made as of
September 23, 1977 (the Lease Agreement) between the Manager and the
Lenawee Coun ty Rai l road Company, Inc. (the Lessee) , which Lease
Agreement provides that the Manager enter into the Equipment Schedule
as pr incipal or agent for part ies to be named in an amendment to be
del ivered in accordance wi th the provisions of the Lease Agreement;

WHEREAS, the Manager and Sk iva del ivered to the Lessee a
First Amendment to Equipment Schedule (the First Amendment) identify-
ing Skiva as the principal for whom the Manager acts and who owns the
Equipment , and , subsequent to the Assignment, the Manager, Skiva and
the Vendee del ivered to the Lessee a Second Amendment to Equipment
Schedule (the Second Amendment) identifying the Vendee as the princi-
pal for whom the Manager acts and who owns the Equipment (the Lease
Agreement , the Equipment Schedule, the First Amendment and the Second
Amendment const i tu t ing the Lease);

WHEREAS, P rov iden t , the Vendor , the M a n a g e r , the Vendee
( through the Assignment), and Rex-Noreco, Inc. (Rex-Noreco) are par-
t ies to a F i n a n c e A g r e e m e n t da ted as of Feb rua ry 13, 1979 ( the
Finance Agreement) for the f inancing of the Equipment, pursuant to
w h i c h P r o v i d e n t provided a portion of the purchase price of the
Equipment;

WHEREAS, Provident and Rex-Noreco , Inc. are par t ies to a
Guaran ty and Agreement dated as of February 13, 1979 (the Guaranty
and Agreement), pursuant to which Rex-Noreco, Inc. has guaran teed
ce r t a in of the obl igat ions of the Vendee under the Conditional Sale
Agreement;



WHEREAS, Provident , as part of the arrangements for the
f inanc ing of the Equipment , has acquired substant ial ly all of the
r i g h t , t i t l e and i n t e r e s t o f the V e n d o r in , to and u n d e r the
Condi t ional Sale Agreement pursuant to an Agreement and Assignment
dated as of Feb rua ry 13, 1979' ( the Agreement and Assignment) ;

WHEREAS, Provident has acqu i red , as security for the pay-
m e n t and p e r f o r m a n c e of the obl igat ions of the vendee u n d e r . t h e
Condi t iona l Sale Agreement and the Finance Agreement , all of the
r igh t , title and interest of the Vendee, as assignee of Skiva under
the A s s i g n m e n t , in , to and u n d e r the Lease and the Management
A g r e e m e n t p u r s u a n t to a Lease Agreement Assignment dated as of
February 13, 1979 (the Lease Agreement Assignment) and a Management
Agreement Assignment dated as of February 13, 1979 (the Management
Agreement Assignment), respectively; and

WHEREAS, the Vendee desires to prepay, pursuant to the pro-
v i s i o n s of A r t i c l e 4 of the C o n d i t i o n a l Sale A g r e e m e n t , the
Condi t ional Sale Indebtedness, as def ined in the Condi t ional Sale
Agreement (the Conditional Sale Indebtedness) , and all other amounts
owing to P r o v i d e n t under the Condi t ional Sale Agreement and the
Finance Agreement, thereby terminating the Conditional Sale Agreement
( together with the Promissory Note issued t h e r e u n d e r ) , the Finance
A g r e e m e n t , t h e A g r e e m e n t a n d A s s i g n m e n t > i t h e Lease A g r e e m e n t
Assignment and the Management Agreement Assignment pursuant to the
provisions of each such agreement as well as the liability and obli-
gat ions of the respective parties under the Guaranty and Agreement,
and Provident desires to accept such payment and e f f e c t such
te rmina t ion . !

NOW, THEREFORE, in consideration o f ; t he premises and other
good and v a l u a b l e cons ide ra t ion , the receipt of which is hereby
acknowledged , Provident agrees , represents and warrants as follows:

1. Provident hereby acknowledges that the Vendee has pre-
paid the Conditional Sale Indebtedness, pursuant to the provisions of
Ar t ic le 4 of the Condi t ional Sale Agreement , and all other amounts
due and owing to Provident under the Conditional Sale Agreement and
the F i n a n c e A g r e e m e n t and tha t the C o n d i t i o n a l Sale Agreement
(together with the Promissory Note issued pursuant to the Finance
A g r e e m e n t ) , the Finance Agreement , the G u a r a n t y and Agreement, the
Agreemen t and Assignment , the Lease Agreement Assignment and the
Management Agreement Assignment are each hereby terminated in accor-
dance with the respective provisions thereof. The Conditional Sale
Agreement ( together with the Promissory Note issued pursuant to the
F inance A g r e e m e n t ) , t h e F i n a n c e A g r e e m e n t , t h e A g r e e m e n t a n d
Assignment , the Lease Agreement Assignment, the Management Agreement
Assignment and the Guaranty and Agreement shall each be of no fur ther
force and e f fec t and any par ty to any such agreement shall have no
f u r t h e r l i ab i l i ty to any other party thereto from and after the date
hereof and Provident hereby releases the parties thereto from all of
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t h e i r respective obl igat ions and l i ab i l i t i es thereunder f rom and
af ter the date hereof .

2. Provident hereby does g r a n t , b a r g a i n , sell, t r ans fe r
and set over un to the Vendee and its successors and assigns its
Securi ty Title, as defined in the Conditional Sale Agreement, and all
other r ight , t i t le and interest which it may have acquired under the
Agreement and Assignment, the Conditional Sale Agreement, the Bill of
Sale from the Vendor re la t ing to the Equipment or otherwise, in and
to the Equipment .

3. P r o v i d e n t heYeby r ep re sen t s and w a r r a n t s that the
r ight , t i t le and interest of Provident which is sold and transferred
un to the Vendee and its successors and assigns pursuan t to this
Instrument of Transfer is free and clear of any claims, liens, secu-
r i t y in t e re s t s or other encumbrances result ing f rom any acts of
Provident or ar is ing by, through or under Provident .

4. P r o v i d e n t h e r e b y agrees that at the request of the
Vendee and at the Vendee's expense it will execute and deliver to the
Vendee, for f i l ing , recording, or depositing in all necessary public
o f f i c e s , such ins t rument or ins t ruments in writing and acknowledged
as may be necessary or appropriate in order to evidence in the public
records the t r ans fe r unto the Vendee of Provident1 s interest in the
E q u i p m e n t , the. re lease of i ts interest in the Condi t ional Sale
Agreement and the te rminat ion of the Conditional Sale Agreement, the
A g r e e m e n t and A s s i g n m e n t , the Lease A g r e e m e n t Ass ignment , the
M a n a g e m e n t A g r e e m e n t A s s i g n m e n t , the Finance Agreement and the
G u a r a n t y and Agreement , as provided in this Instrument of Transfer.

IN WITNESS W H E R E O F , the u n d e r s i g n e d has caused th i s
Ins t rument of Trans fe r to be du ly executed by its d u l y au tho r i zed
o f f i c e r and to become e f f ec t ive as of the date set for th below.

THE PROVIDENT BANK

TV

Titl\e: Assistant Vice President

Date; October 18, 1979
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State of Ohio

County of Hamilton

)
ss. :
)

On this i g-t-h day of October, 1979, before me personally
J. Lnn R-pp.whRkp-p _ / to me personally known, who being

says tha t he is the Asst. V. P. _ of The
said instrument was signed on behal'f of said

corporat ion by au tho r i t y of its Board of Directors, and he acknowl-
edged that the execution of the foregoing instrument was the free act
and deed of said corporat ion.

appeared
by me d u l y s w o r n ,
Provident Bank , that

IN TESTIMONY WHEREOF, witness my hand and notarial seal.

VX

[Notar ia l Seal]

N o t a r y Pi/blic
RICH AR1J S IEGE

Notary Public, State of Ohio
My Commission has no Expiration Hate

Section 147.03 . .
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OFFICE OF THE SECRETARY , f
,".. " /'•

-T "̂?" , • - j ' \

Messrs Mudge Rqse GutJirie?
& Alexander .. ' /." "'
20 Broad Street
New York, N.Y. 10005

:, 23.C. 20423 10/26/79

Dear • . 'vf - • • }\ {\' ' '/ •
Messrs . i;" ' ' . /. :

;' /'"':
1 .'.' /•?' :. ' ' iV - •' '•!

The enclosed document(sO was recorde^ pursuant|tp the provi-

sions of Section 11303 of the Interstate Commerce"Act, 49 U.S.C.

11303, on at t
10/26/79 3:50pm

ion number (s) .

and assigned re-
.

recordation
• , • •

-Q 1013 i-H. & 9453-1-I r Sxncerely

,
, 9453— K

rely yours,

. - . -1^ L. Mergeh'bvich
Secretary; , \ •:.' ' '

Enclosure(s)

SE-30
(7/79).


